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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON D.C 20549-3010

DIVISION OF
CORPORATION FINANCE

MAR
SEc9 2009

Carter Reid

Vice President Governance and Corporate Secretary

Dominion Resources Services Inc

120 Tredegar Street
Section

Richmond VA 23219 tuIe

Public

Re Dominion Resources Inc Availability_

Incoming letter dated January 2009

Dear Mr Reid

This is in response to your letters dated January 2009 and January 22 2009

concerning the shareholder proposal submitted to Dominion by Ruth McElroy

Amundsen We also have received letters from the proponent dated January 212009 and

January 222009 Our response is attached to the enclosed photocopy of your
correspondence By doing this we avoid having to recite or summarize the facts set forth

in the correspondence Copies of all of the correspondence also will be provided to the

proponent

In connection with this matter your attention is directed to the enclosure which

sets forth brief discussion of the Divisions informal procedures regarding shareholder

proposals

Sincerely

Heather Maples

Senior Special Counsel

Enclosures

cc Ruth McElroy Amundsen
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FISMA 0MB Memorandum MO716



March 2009

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Dominion Resources Inc

Incoming letter dated January 2009

The proposal recommends that Dominion set and pursue company goal to

achieve 80% fossil-fuel-free electricity generation by 2020

We are unable to concur in your view that Dominion may exclude the proposal

under rule 14a-8il Accordingly we do not believe that Dominion may omit the

proposal from its proxy materials in reliance on rule 14a-8il

We are unable to concur in your view that Dominion may exclude the proposal

under rule 4a-8i3 Accordingly we do not believe that Dominion may omit the

proposal from its proxy materials in reliance on rule 14a-8i3

We are unable to concur in your view that Dominion may exclude the proposal

under rule 14a-8i6 Accordingly we do not believe that Dominion may omit the

proposal from its proxy materials in reliance on rule 14a-8i6

Sincerely

Michael Reedich

Special Counsel



DIVISION OF CORPORATION FINANCE

INFORMAL PROCEDURES REGARDINGSHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule 14a-8 CFR 240.14a-8 as with other matters under the proxy

rules is to aid those who must comply with the rule by offering informal advice and suggestions

and to determine initially whether or not it maybe appropriate in particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 4a-8 the Divisions staff considers the information furnished to it by the Company

in support of its intention to exclude the proposals from the Companys proxy materials as well

as any information furnished by the proponent or the proponents representative

Although Rule 14a-8k does not require any communications from shareholders to the

Commissions staff the staff will always consider information concerning alleged violations of

the statutes administered by the Commission including argument as to whether or not activities

proposed to be taken would be violative of the statute or rule involved The receipt by the staff

of such information however should not be construed as changing the staffs informal

procedures and proxy review into formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rule 14a-8j submissions reflect only informal views The detenninations reached in these no-

action letters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such as U.S District Court can decide whether company is obligated

to include shareholder proposals in its proxy materials Accordingly discretionary

determination not to recommend or take Commission enforcement action- does not preclude

proponent or any shareholder of company from pursuing any rights he or she may have against

the company in court should the management omit the proposal from the companys proxy

material
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\-fl

HSMA 0MB Memorandum MO7-i6

a9FEb10 9Q7

JanuaJy222009

PTiflcE IJT
Maxy Schapiro SEC Chair

SEC Headquarters

lOOFStreetNB

Washington DC 20549

Dear Ms Schapiro

In his inauguration speech President Obania said we must not consume the worlds resources without

regard to effect He also charged that we will work tirelessly. to roll back the specter of warming

planet

offer you small way to help bring the Presidenfs challenge to fruition have submitted stockholder

resolution to Dominion Resources in Virginia This proposal urges the company to decrease reliance on

coal and move to the renewable energy President Obama supports

Unfoitunately Dominion Power is reluctant to face the Presidents challenge They have petitioned the
SEC to allow them to omit my proposal from the proxy statement so shareholders will not have chance

to vote on whether they think their company should do more in renewable energy

Attached are three documents that trace the histozy of this

My original shareholder resolution

Dominions request to the SEC that the SEC take no action when Dominion omits my resolution frÆm

their proxy

My response letter to the SEC challenging the points in the no-action request

My response letter has been sent to the normal office handling this type of correspondence but thought

you might also be interested

Another item that shows the attitude of Dominion toward renewable energy can be found in the case they

flied with the Virginia SCC My family purchased 100% wind energy from Pepco with Dominion as our

ditributor for several years before this suit was filed Now Pepco no longer offers renewable electricity

to Dominion customers in Virginia

At httpllwww.scc.virginia.gov/ go to Case Information Docket Search Search Cases and look

for PUE-2008-00044 The documents presented in the case particularly the brief written by Pepco legal

counsel make for interesting reading

would be happy to answer any questions you might have on these issues

Sincerely

Ruth McElroy Amundsen



Recommendation Dominion Resources should set and pursue company goal tc achieve

80% fossil-fuel-free electricity generation by 2020

Rationale Electricity production accounts for 40% of world COz emission US Energy

Information Administration Coal is the highest contributor at 80% of the US COz

production from electricity generation ELA Dominion Resources currently produces

electricity using 47% coal 12b6 oil and natural gas 37% nuclear and 4.6% renewables

42% fossil-fuel-free

The International Energy Agency Intergovernmental Panel on Climate Change and World

Energy Council agree that quick aggressive action is needed in reducing carbon-based

energy sourcesand expanding renewable resources to prevent dangerous interference

with the climate system Climate change produced by greenhouse gases produces

devastating ecological damage and human health effects Companies are financially

impacted both by current weakened economies and probable future direct tax on carbon

emission

Coal-fired electricity has other negative impacts. Mountaintop removal mining removes

whole mountaintops and fills stream valleys In the Appalachia 450 mountains over

400000 wilderness acres and 1000 miles of river valleys and streams have already been

destroyed EPA for visuals see Google Earth Global Awareness Layer Appalachian

Mountaintop Removal The areas leveled are ecologically diverse forests and are not

replaced by reniediation into grassy fiats Tom Farr 11 CEO of Dominion said at the

2008 shareholders meeting wish Icould tell you we will never burn another ton of

mountaintop coal

coal plant burning 1.6 million tons of coal concentrates two tons of uranium and five tons

of thorium in fly ash Coal plants are the largest producers of mercury in the.US with over

50 tons per year EPA Nationwide 126 milliontons of coal waste is generated annually

enough to fill million train cars National Research Council Coal-fired plants cause

premature deaths of 24000 Americans each year and hundreds of thousands of cases of

lung and heart disease American Lung Association Clean Air Task Force The Virginia

Governors Commission on Climate Change came within one vote of banning all new coal-

fired plants 2008

Investment in renewable energy sources would create jobs and allow expansion of energy

generation By implementing mix of additional wind farms nudear solar thermal solar

farms rooftop solar tidal/wave farms biomass generation and conservation measures

Dominion would be able to close down all coal-fired plants cease mountaintop removal

mining and be nearly independent of fossil fuels for electrical power by 2020 well ahead

of the Virginia state goal

It can be done Iceland uses 100% renewable electricity Denmark has 25% wjnd

electricity targeting 40% by 2030 and France uses 80% nuclear electricity ETA
California is adding over 3000 MW of rooftop solar by 2017 The new ACEEE report shows

that energy efficiency measures can offset 20% of Virginia electricity needs by 2025
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January 22 2009

Securities nd Exchange cmmision
Division of Corporation Finance

Office of the chief Counsl

100 Street

Washington D.C 200549

Re Domirilon Resources Inc No Action Request

Ladies arid Gentlemen

This letter is in response to letter sent to thc Securities and Exchange Commission the SEC or the.

Gomnission by Ms Ruth Amundsen on .January 21 2009 regarding Dominion Resources lnc..s

Domiiiion or the Company no actiob request of January 2009

With respe.ct to Section of Ms Amundsens letter we accept her offer to recast her proposal in

precatory language in the event her proposal is otherwise required to be included in ur 2009 Proxy

Statement Ms Amundsens .suggeted language of The shareholders request that.. is acceptable

and consistent with whà we tried to sUgest to her in several communi.ations befOre and after the

Jariuar 2009 e-mail she references Np further negotiations are needed

With respect to Sections and of Ms Amundsens letter we reaffirrti .qur position that th.e ompny
Iack the power an.d authority to impment Ms Amundens prdppsal and that it would be msleadin to

shareholders to state or imply that it can be mdt Based on the analysis discussed under Items and

ofourcounels January 2Q09 letter to the commission we cpntinu to believe that Ms Amundsns

proposal may be omitted from Dominions 2009 Proxy StatemCnt under Rules 14a-8il6 and 1.4a-8i3

Dominion beUeve open direct dialogue with shareholdersthat have raised valid or appropriate çoncens

with us is productive for all involved We have never omitted validly submitted proposal without

sh.aehQlder conseht arid have referred proponents to SEC rules and examples in an effort to assist those

that dO not submit proper proposals We welconie shareholder communications arid feedback and fully

recognize their legal rights to have their voices heard whether that be throiigh communications to our

board via our wbsite or the mail through validly submitted pioposals for inclusion in our proxy statemeOt

bi their vQting of shares with respect to director nominbesand other proposal submitted to them or by

other means

If you require any additional information or have any questions on this matter can be reached at s804

819-2144

Sincerely

Carter tvl Reid

cc Ms Ruth McElroy Arriundsen

Ms Sharon Burr Fsq
Ms Jane Whitt Sellers Esq



RuthMcElroy Amundsen

FISMA 0MB Memorandum M-07-16

January 21 2009

Secuæties and Exchange Conunission

Division of Corporation Finance

Office of the Chief Counsel

lOOFStreetN.E

Washington D.C 200549

Re Dominions Intent to Omit Shareholder Proposal Submitted by Ruth McElroy

Aniundsen

Ladies and Gentlemen

This is in response to the no-action request sent to the SEC by McthæreWoods on

behalf of Dominion Resources Inc on January 82009

request that myproposal not be exclu4ed from the proxy mateiials.for the 2009 Annual

Meeting of Shareholders and request that the SEC take action ifDoininion does

maintain their intent to so exclude it .1 would also like to respond.tö the points æiadein

the McGufreWoods request

Responseito

Rule 14a-8iffi

The proposal is arecommendation to set certain gi for non-fossil fuel power

generation It is not clear to me why Dominion has interpret this language to mean

binding mandatory and required as they descdbe it in the McGuireWoods letter

This is not mandatory but recónunendation.tó seta goal When the proposal was

submitted Dominion did not approach me tibout recasting the prOposal in languge that

was not precatoiy but would be happy to enter into those discüssioæs In my view if

the recommendation were accepted the board and management of Dominion would put

together plan for following the recommendation This is only recOmmŁndÆtion from

shareholders and is not mandatory If in the process of developing the plan Dominion

found that the recommendation was not feasible one they could so inform the

shareholders In the same manner this proposal asks to set aggal Agoalis target that

sets the objective to be reached By its very nature it is possible thata goal may not be

reached but thatdoes not mean the target is not worthwhile one at which to aim if in

the course.of implementing the plan Dominion found that it was not going to meet tile

goalagain it would so inform the shareholders But if goal of this type is not set

Dominion will not have the incentive to cut down on fossil fuel use that it could have



If the sIióreholdersbelieve.that Domnioshdrildhaeagol fftj 08j ful

use and reducing carbOn en sibiisiteŁms tóthe that the should hive chalice to vote

ot

Page of the no-action letter statethat Dominion dh-ected meto prior aIsand

suggested call and that am not willing tohiOdily thà resolution fel relevântfacts

have been left out here Iæ2001 suggested threà possible shareholder resollitions to

Dominion They asked me to open dialogue with them rather than submit one of the

proposals immediately and agreed They sugges ed aconfereæce call with Dominion

staff which agreed to However they delayed the vail several limesuntil it occurred

after the due date for shareholder.resolütioæs for the 2008 shareholder meeting The

conference call was not prOfitable for either side and eüded with member of Dominion

management cojidesceridingly dismissing my ideas with in myophiiOnan uncalled-for

level of antagonism No further cOntact Or dialogue was suggested

In 2008 when submitted shareholder resolution Domimon again suggested open

dialogue in lieu of submittal of the proposal They did not suggest modification of the

proposal or discussion of modification of the proposal was given an eitherlor choice

between engaging in discussiOn or submitting my prOposal their cmàiiofDecembe22

stated We hope that you will consider meeting with.Æduringthe week ófJÆm5
2009 and consider withdrawi your proposal in favor of opendiÆlogiie and sharing of

jfpjjwith Dominion took that as choice between thO two alternatives

Since the previous years dialogue had not been frUitful responded that was willing

and happy to speak with them but that wOuld not cOnsider dialogue as reason to

withdraw my proposal No one from Dominion suggested that modify mypropOsal or

even suggeated that it was an option believed they did not p9int .me toward prior.

proposals but only toward the rules given in the prior years proxy which sin ply direct

the reader to Rule 1.4a-8 of the Securities Exchange Act of 1934 they actUally

referred me to the 2QOi proxy statement not currently available on theirWeb site

Which did contain examples of shareholder resolutions but thought they were referring

me to the 20O proxy statement which has no such exanipleÆj

The McGuireWoods letter also states that Doninion suggested call tó.discuss the

proposal and why it iinot in.conipliance and that my response was only .to re-affinn my
intention not to withdraw the proposal. That is not correct statement My email

response to Carter Reid of Dominion reads as follows December 312008806

am would be happy to participate
in any dialogue you wish during the week of Jan

January are best for me HOwever am not going to consider withdrawuigmy

shareholder proposal would appreciate open sharing of jdeasbut.ifthe only way that

will occur is if withdraw the proposal then must respectfully decline

Ater reading the no-action letter emailed DOminiOn staff to state that had never been

asked about modifying my proposal They responded that if recast the proposal in

precatory language they would remove section from their request to the SEC

However they stated that they would still leave their request in to the SEC with sections

and still plan to exclude my proposal from the proxy It does not seem useful to
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negotiate inpdifieationsto the proposal witl.Dogjinjon iit is simply go gto he

excluded from the proy materials nyway Ths if the SEC agrees with my arguments

below as to Dominions objóctions under sectiàns Cand agrees that the proposal

should be included ifthe recommendation is set in precatory language then will have

that negotiation and so modify the propaL Iwonl4 certainly happy to modify the

reconmeædation to begin The shareholders request that... Dominion had time to

negotiate this Øarlir gave them notice onNóvember 20 20O8 that would be

submitting proposal sent them at their request rough draft of my proposal on

November 282008 and sent the final draft electronically on November 30 2008

Publicly traded companies should allow their shareholders yoióe Thsis what the

proxy process should facilitate when handled properly Instead in tins case Dominion

is spending presumably thousands of dollars in legal fees making sure we cannot be

heard Though Dominion neglected its opportunity to advise meabout precatory

language itshould now allow shareholders to vote on my clearly worded proposal

This marks The second consecutive year that DorninionhasnOt allowed.fellow

stockhOlders to hear my voice It may well be that many others have also been treated

tius way Dominion should allow shareholder voting on clearly written shareholder

propOsals and furthennoreitshoui4 not require its sharehol4ers obtain legal counsel

in Order to bebeard by fellow shareholders

Rule 14a-86
The Company estimates that it would have to replace 14000 MW of existing generation

to meet this goal Looking at..this from the point of view of net electricity ciergy

generation rather than instantaneous capability Dominion is currently at 2700 thousand

MW1i of non-fossil fuel generation or 42% lii liyears they would have to add 38% or

240Qthousand MWh my opinion it is more important to measure the percentage of

etiergy generation rather than instantaneous power-producing capacity iæce the total

energy generation is the value that yill affect both emission of greenhouse gases and

aniount.of coal needed ObviousLy in 500-word proposa1 could hot lay out in detail

the energy generation teŁhnology mix constructiOn timelines budgctsand regulatory

approvals necessary to implement this goal Nor.would that be appropriate those are

actionsfor.tbe staff management and board Of Dominion ifthis proposal were to be

placed before the shareholders and accepted Fortunately hOwever that information does

already exist in other places in great wealthof detail The following reports websites

and books lay out the types of technology already currently commercially available to

meet thisgoal andhow it can be done Specific examples of commercial inijlernentÆtion

of renewables their costs and timelines are given Theinformation in the references

below negates the arguments made in the MeGuireWoods letter against the feasibility Of

this proposal

The Alliance for Climate Protection Al Gore

Al Gore in speech in May 2008 stated that much more ambitious goal than the one .1

have proposed is feasible saying 1odày challenge our nation to ommit to producing

100 percent of our electricity from renewableenergy and truly clean carbon-free sources

within 10 years. This goal is achievable ordable and transformative The video and

Paae3



transcript are

have taken up that challenge and develdpd plair to implement it For example the plan

laid out at htp//www.repowerameJiCaOrgIPIaflf.aChieVeS thatg$al even withoUt

additional nucleaplants De.tailg ofsolutionsandwhathas already been achieved are at

http/iwww.wecansOl.veit.org/cofltefltiSólUtiOflS

Intergovernmental Panelon Climate Change lP
The 2001 Synthesis report at hap llwww ipcc chlpdf/assessment

report/ar4lsyr/ar4 syr.pdf details the science mitigation options and risks associated with

global warming

The Working Group Ill Report Mitigation of Climate ChaægU at

http//www.ipcc.cWipcCrepOrtSIa4-Wg3
.htm details energy resource poteiitiÆls.cost

analyses policies and benefits This report
detail the wide range of available low- and

zero-earbon technologies including large hydro bioenergy other renewables nuclear

and CCS dioxide capture and storage together with improved power-plant

efficiency and fuel switching from coal to gas and also states The energy systems of

many nations are evolving from their historic 4ependence on fossil fuels in response to

the climate change threat market failure of the supply chain and increasing reliance on

global energy markets therthy necessitating the wiser use of energy in all sectors

rapid transition toward new energy supply systems withredticed caboninteiisityneeds to

be managed to minimizeeconomic social and technologieal æsksand tO co-opt those

stakeholders who retain strong interests in maintaining the status quo The electricity

building and industry sectots are beginning to become more proactive and help

govermneuts make the transition happen Sustainable energy systeins.emegillg.as result

of government business and private interactions should not be selected on cost and GHG

mitigation potential
alone but also on their other co-benefits Dominion Resources.

seems to be one of the corporations retaining strong interest in the status quo but it

would be valuable in many ways for Dominion to become more prosetive and help make

the transition happen

International Energy Agency

At http //www iea org/ there are wealth of documents relating to renewable energy

te4hnology and their publication Renewables Information 2008 gives comprehensive

details on the technology currently available and its history of use description at

httpI/www .iea.orgiTextbase/publications/free new Desc.aspPUBS .ID2037

World Energy Council

At httpl/www.worldenergy..org/publicatiOflS/ are the many.documents produced.by this

organization
that detail the energy technology deployments that will need to be made to

stabilize the world climate This inclUdŁsthe WECStatement 207 with their blueprint

for tackling Climate Change as well as assessments of energy policyprectices

efficiencies and resources
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Union of .Ccncemed$centists tCS
At httpILwwwucsusa.og/cleàn óncrgy/ UCS.iiys outthetrue costs of coal as well as

costs for renewable energy andnuclear shqws heeconornicbenefitaof using renewable

energy in terms of energy securityand abil yjib creation aitd discusies the benefits of

distributed generation and the production tax cieditfor reriewabie generation Examples

from their site are given below

UCS study found thŒt in certain neighborhoods In thØBostoarea thŒvalue of aroiding

transmission and distribution expenditures would more than pay for the extra cost of usihg such

distributed renewabies asphotovoltaIc SOlar wathrhâaters arid ThØftells Many otherstudies

during the.1990s have also pointed toadded value from diStribvtegeneration

UCS analysis for Wisconsin fOund that over 30-year period an 800-megawatt mix of new

renewables would create about.22000 more Job-years than new natural gas and coal plants would

New York State Energy OfficO study concluded that wind energy would create percent mQre
jobs than coal and 66 percent more than natural gas plant per kilàwatt hour generd study

of enegy eftibiency.and renewable energy as an economic developmentstrategy in Colorado by

Economic Research .Associates.found an energy bill savings of $1.2 billion for Colorado .ratepayers

by 2010 with netgairi of 8400 jobs

The California Energy Comrnisson estimates that the 600 MW of new renewablesthat will built

using $162 million in public benefits Ilinding in the state restructunng law will induce

$700 million in private capital investment

10 000 construction jobs with over $400 million in wages

900 ongoing operaflons and maintenance jobs with $30 miliion in long-term salaries

gross state product impacts of $1.5 bijlion during construction and $1.0 rnllion in annual

ongoing Opetations

In addition to creating jobs renewables can improve the ecOnomic competitiveness of region by

enabling it to avOid additional costly environmental controls on other industries as well as by

Stabilizing long-term energy prices

Relevant Books

Plan 31 Molnlzztng to Save Civthzation by Lester Brown Gives summary of the

eæergiesthàt could be used to replace fossil fuels Shows that it would be achievable to

close all coal-fired plants in the US by 2020 Gives costs and timeliæes for many

rànewable energy sources as well as examples of where they are being used

commercially Lays out plan for cutting carbon dioxide emissi9ns 80k by 2020

impiementiOgincreasesin I1 euergy efficiency and atransitionto renewable energy..

Ewth The Sequel The Rac to Reinvent Energy and Stop Global Warming by Fred

Krupp comprehensiveloók at almost all forms of non4qssil fuel Cnergy and

examples of how they are already being implemented on commercial scale

Natural Capitalism Creating the Next Industrial Revtæution by Paul Hawken Hunter

Lovins.andAmoiy Lovins Description anexaniples Of what US and other corporations

are already doing and have done to iiiäke their businesses more sustainable and

environmentally and socially responsible including clean generation of electricity and

energy efficient measures

Power to Save the World The Truth about NuclearEnergy by Gwyneth Cravens

Describes the fallacies of assuming as the McGuireWoods letter does that nuclear will
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be difficult and expensive Shows how nuclear can be thidge energy for the near

term while We make the transitign to tiuly sustainable energy generation

Deploying Renewables -- Principles for Effective Policies International Energy Agency

Descnbes renewable energy trends costs effectiveness and market deployment

strategies

The McGwreWoods letter nuts assumption of how much capacity would have to be

added seems to be neglecting the power o1 energy efficiency and conservation Oi

course currently there is no incentive for Dominion to encourage conservation and

efficiency but there is the potential for that to change with the new US Athtiinistrafion

Several reports in addition to thoe above exist tliatattest to the effectivepower

generation replacement of efficiency and conservation measures selection of which is

provided below

Environmental Protection Agency EPA
See the National Action Plan for Energy Efficiency at

http//www.epa.govic1eanenergvieiiergy-progams/nee/resources/açti.on-1an.btmL

American Council for an Energy-Efficient Economy ACEEE

The new ACEIL report Energizing VirgiiriaEfflciency FirghOws that energy

efficiency measures can offset 20% of Virginia electiicity needsby.2025 The sUmmary

states Energy efficinncy and demand response are the iowest.costresources available to

meet this growing demand and the quickest to deploy for near-term impacts

Abt Report on Wise County Plant

Abt Associates report Assessing the Economic Impact ofDominion Virginia Powers

Goal-Fired Power Float in Wise CounzyVitginia available at

http//wiseenergyforvirginia.Org/ This report by AbtAsociatŁs an independent

global research firm prepared under conitaotfothe Wiae Energy for Virginia Coalition

From the press release The report compares the Øononii effeCts of bnikling Dominion

owers Wise County coal plant with investitigin energy effiicymeauresthatwould

meet the same electricitydemaiid The study finds thatAroidin onsiruction of the coal.

plant by investing in efficiàncy would save the average househOld in Dominions service

territory between $52 and $91 per year in 2012

IFihe Energy Efficiency Altenialive would be both lesscostiy than the Countyl

Plant for ratepayers and substantially morebeneficial totlie Virginia eŁonomy in terms

of Gross State Product GSP and job effectstbe repoitcondudes

Virginia Governors Commission on climate Change

This commission formed by the Gvºrnor of Virginia with information at

http//www.deg.virginiagov/info/climatechange.html issued 2008 final
report

that

summarizes impacts of cifliate change on Virginia sources of greenhouse gases

recommendatiOns for the future and the costa of both action and machop on this matter

The report agEees withthe ACEEE report and the Virginia 2007 Energy Plan that etiergy

Pane



efficiency and eq rvalionprQy4de the Jcyajiçl mqst jea4ily pigyalenergy

resource oplions available to Virginia It also states It is essential to identify and

remove fiscal regulatory and other barnrs ts investil outs in eæOrgy efficiency and

conservation .Many of the eqhnologies needed to reduce çp3issiqns already are available

and are becoming more affordable every day And The nations movement toward

GHGemission-constrained economy reprŒsentsaii opportunity for Virginia researchers

inventors and investors to accelerate and deploy technologies in the areas of Onergy

efficiency indigenous renewable and low-emission ne.rgyand.carbon capture and

storage The Governors Executive Order 592007 set greenhouse gas emission

target of 30% below the business-as-usual projection of emissions by 2025

The comnission specifically recommended

Virginia will reduce GJIG gasJ emissions by increasing the proportion

of energy dthnands that are met by renewable scwrces

Virginia will Łdice GHG emissions by iAceasingthe proportion of electricity

generation provided by emissions-free sources ofenergy
and stated It is important to recognize that failuie to reduce emissions an invest in

adaptation measures also would lead to significant costs to Virginians

McGuireWôOcls states that the most iealistic power replacement is inincreased nuclear

generation facilities but that the regulatory approvals are so difficult to obta that this is

not viable option The new nuclear unit at the NOrth Anna Nuclear Facility that

planned by Dominionhas already received an early site pennit from the Nuclear

Regulatory Commission NRC as at http/Iwww .nrc.ov/teading-mIdoc

co1lectionsinews/20O7IO7-l4.htinI. There are at least 20 new nuclear facilities currently

in the application processwiththe NRC Dominion has already contracted for long-lead

components for the plant and applied for the federal lOan guarantee Thus Dominion is

obviously making plans that assume the new plant will be built

The letter states that have suggested np non-fossil alterna4ives .thatcould serve peak-

load needs First the list of non-fossil fuel alternatives in the proposal was not meant to

be allinc1usiie or exhaustive Qoinpiete surv ey Of all clean energy technologies and

their ass ciated costs.bØneflts.ad drawbacks is not within the scope of 500-word

proposal Obviously Dominionwould want to exaipiiie all non-fossil fuel alternatives

and plan the mi they desired which why did not give specific mix in my proposaL

had provided aspecifled.mix believe that would have been challenged on the

grounds was directing the specific management decisions of DominionJ However

there fire many plans that address methodsto meet peak-load needs using renewables and

non-greenhouse gas generating technology sevethl are in the rçports and books

mentionOd above One method is the implenieitaton of plug-in hybrid car grid which

allows for very low cost utilizing existing infrastructure to store energy for meeting

peak needs Another method that has been used .ith success in other places is th
centralized control of peak loads by shutting down optional power draws when

necessary utilizing pOwer control at the consumer location Another technology used in

other countries has been to build hybrid solar/natural gas plants where the iatural gas

portion takes over for night loads Geothermal has huge capability for electricity

generation 2006 team assembled by Mfl concluded that geothànnal could be used in
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the US devalôp100000 óf1Øieàlgeneraling capacity by2050acapacity

equal to 250 coal-fired pàwer pla tliiimilartOtheleVeIS aIcWÆed bythe US

Department of Energy at

hftp/Iwww .eere.eegy.go/eb ri1/fture gehennal .htim1 Biomass methods far

electricity production provide another thethàd without he variabffityof wind the

Atherican Solar Energy Sotiet estimate that the US could generate 110 GW of

electricity from burning fast-growing crops Also did not mandate shutting down all

coal and/Or ut gasspecifically but iitedcallçd for80% actual energy generation

not aattobe nOn4Ossil-fuel That allows for ceitain plants to be rnaintÆinedfor

peak needs that cantiot thet in other ways

In the renewable portfOlio standard section McGuireWoods seems to be mixing and

comparing two sets of numbers The state gwdelines that they ht 12%by 2022 are for

solely renewable pOwer whereasthe 80% goal in the proposal is for renewable combined

with nuclear

In the sectiàn on financial constmints McGuir Woods states that it would.be fiscally

non-responsible to the investors to take on tins goal However if the investors

shareholders are given chance to vote on it and approve it then they have made that

choice themselves Also the financial situation may appear very different in the light of

the incoming US Adininisttations policies There could veirwelFbe carbon emission

costs and caps as well as financing for renewables which will facilitate the development

of clean energy plants. believe this is choke the investors shiuld be allowed to make

sjnce it is their investment Personallyasan investor in Dominion would aØceptÆ 20-

year period with no dividends and no gkOth in stock value if Dominion weie actively

pursuing and achieving gains in clean energy generation Donnuion does not lay out

financial summary of the cost of coal versus meeting the goals of this proposal

However if they did they would have to include the additional costs of coal such as coal

sludge spills for example httpIIen.wikipedia.orglwikiflelufleSSee
coal sludge spill and

fly-ash mitigation //hamptonroadom/2OO9fO1/mSrOUgh-StU1Y-Yet-flYas

course-near-completiofl well as potential füthre Carbàn ernissiOii costs and caps For

use in cost comparison of this type many of thC Web md book references given abOve

describe in detail the full costs of coal

In the section on similarno-action requests do not see that these are relevanL Again

the proposal is recommendatiOn to set goal. If in the course ofsetting and planning

forthis Dominion finds that the governnient regulatory
burden is Such that they cannot

accomplish the goal they can so inform the shareholders Dominion may lack the

autholity to carry out all Of the actions immediately but they do not lack the authority to

lay out financial plan and request the appropriate permits from the govemment which

is the first
part

of pursuing the goal

Rule 14a8

The quoteof my proposal that is used to show false or misleading statements is

Investment in renewable energy sources would create jobŁ and allow

expansion of energy generation By implementing mix of additional wind
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fnns nuclear soIa thermal sór un .r opsoiartidWwave fiiis

bipmass generation and conservation measures Dominion would be able to

close down all coal-fired plants cease tiutop removal mining.and be

nearly independeni qf fossil fuls.for electrical power.by 2Q20 well ahead of

the Virginia state goal it can be done

The portion that is omitted after this quote contains the specific einipIes of countries

and states that have achieved high percentages of clean and fosd-fueJ.-free energy

McGuireWoods also inserts note that the countries mention have specific unique

geologic features that make it possible for them to achieve high percentages of renewable

energy Virginia also has unique features that thake it uniquely suited far many ypes of

renewable energy Virginia is atte with some of the most promising real estate and

locations for wind tidal and wave energy The 2005 DOE assessment of offshore wind

energy concluded that US offshore wind out to 50 miles offshore is sufficient to meet

70% of national electricity needs both Virginia aid North Carolina Łertairily have iàcess

to coastline North Carolina is well situatedfor solar plaiitsof many forms Both of

these states and others within Dominions temtozy have much more daIly average solar

flux than Germany for example and Germany now operates solar-electric generating

capacity of about 2500 MW The reason solar generating capacity is nsmg so rapidly in

Germany is that political and corporate will existed to make it happen Note again that

my proposal does iot mandate closing down all coal-fired plants and ceasing

mountaintop removal mining just say that it could be achieved if there were sufficient

incentive If the US were on World War II footing where all ITS citizens and

companies were asked to make revolutionary changes and sacnfices to achieve the goal

of radical decrease in greenhouse gas levels then it would be done The book referenced

above Plan 30 describes this possibility as wartime mobihzaUon an all-out

responsepràportIonate to the.tbreat.that global warming presents to our future If it

were cousidere4 a.matter.of vital national seurity to decrease our use of fossil fuel

resources drop greenhouse gas emissions to 1980 levels and change the US production

of greenhouse gases to one more in line with the rest of the develoied world thea the

funding and commitment would be found There is no question that this could be done if

were necessary My proposal however only suggests goal of 80% non-fossil-fuel

energy generation not 100% The organizations websites and books referenced above

support the idea thatthe rapid migration toclean energy is possible and also that goal

of 80% by 2020 is feasible Dominion has not shown that this goal is not feasible by

laying out specific plan that maximizes renewable and non-fossil fuel generation as

well as energy efficincy an4 conservation measures and showing what level they cannot

surpass Again by setting goal the motivation is provided to plan for the maximum

elimination of greenhouse gases Domimon may believe that it as not feasible but they

have not in myopinion provided that proof in the McQwreWoods no-action request

letter

Dominion will of course be free to assert in their opposing statement in the proxy

materials all the reasons they believe this proposal is unreasonable and thus get
their

opinions ªcrossto the shareholders But Dominions belief as to the feasibility or

advisability does hot constitute reason to omit the proposal from the proxy If for

Pane



example my proposal was that the pay of all Dominion executive officers should be cut

or made contingent tothØ decrease ilk generation of greenhouse gases that would

probably not be looked on with favor by the Dominion management staff and executive

officers But their belief is to the advisability and feaSibility of that proposal would not

constitute rtason to omit it from the proxy materials and eliminate the opportunity for

shareholders to vote on it

Finally in closing the incoming US Adflrinistiation is likely to itnplementpoliciesthat

will be much more restrictive and financially challe ig ng for fossil-fuel generation It is

very likely that the new Secretary of Energy Steven Chu will look favorably on and

encourage the development of renewable energy and nuclear generation over coal-fired

plants By allowing the shareholders to vote on whether they would likeDominion to

take on this goal the SEC would be encouraging the possibility that Dominion could be

positive example for the nation in tmsof clean energy generation

Jfyou hive questions or would like more informationplease feel free to contact me at

FISMA 0MB Memorandum MO716

Sincerely

Ruth McElroy Amundsen

cc Carter Reid Vice Pesident Governance and Corporate Secretary Dominion
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January 2009

By e-mail to sharehoIderproposaIssecqy

Securities and Exchange Commission

Division of Corporation Finance

Office of the Chief Counsel

100 Street N.E

Washington D.C 20549

Re Omission of Shareholder Proposal Submitted by Ruth McElroy Amundsen

Ladies and Gentlemen

On behalf of our client Dominion Resources Inc Virginia corporation

Dominion or the Company and pursuant to Rule 14a-8j promulgated under

the Securities Exchange Act of 1934 as amended the Act we hereby

respectfully request confirmation that the staff of the Division of Corporation

Finance the Stafr of the Securities and Exchange Commission the

Commission will not recommend any enforcement action to the Commission if

the shareholder proposal the Proposal as described below is omitted from

Dominions proxy materials for its 2009 Annual Meeting of Shareholders the

2009 Proxy Materials The Companys Annual Meeting of Shareholders is

scheduled for May 2009

By copy of this letter we are advising the Proponent as defined below of the

Companys intention to exclude the Proposal from the 2009 Proxy Materials

Pursuant to Rule 14a-8j this letter is being filed no later than eighty 80
calendar days before the Company plans to file its definitive 2009 Proxy

Materials with the Commission

The Proposal

Ruth McElroy Amundsen the Proponent has submitted for inclusion in the

2009 Proxy Materials the Proposal which if adopted by the shareholders would

require the Company to set and pursue company goal to achieve 80% fossil-

fuel-free electricity generation by 2020 full copy of the Proposal as submitted

by the Proponent is attached hereto as Exhibit

Almaty Atlanta Baltimore Brussels Charlotte Charlottesville Chicago Jacksonville Los Angeles

New York Norfolk Pittsburgh Raleigh Richmond Tysons Corner Washington D.C Wilmington
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Grounds for Exclusion

Dominion intends to omit the Proposal from its 2009 Proxy Materials on the

grounds that the Proposal is not proper subject for action by shareholders

under the laws of the jurisdiction of the Companys organization ii the Company
lacks the power and authority to implement the Proposal and iii inclusion of the

Proposal would violate the Commissions proxy rules because the Proposal is

materially misleading

Analysis

Rule 14a-8i1 The Proposal May Be Omitted if it Is Not Proper Subj ect

for Action by Shareholders under the Laws of the Jurisdiction of the Companys

Organization

Rule 14a-8i1 permits company to omit shareholder proposal from its proxy

materials if the proposal is improper under state law The note to this section of

the rule states that some proposals are not considered proper under state law if

they would be binding on the company if approved by the shareholders In

addition Staff Legal Bulletin No 14 July 13 2001 states when drafting

proposal shareholders should consider whether the proposal if approved by

shareholders would be binding on the company In our experience we have

found that proposals that are binding on the company face much greater

likelihood of being improper under state law and therefore excludable under

Rule 4a-8i1

Dominion is incorporated under the laws of the Commonwealth of Virginia

Under Virginia law the board of directors of corporation generally has the

exclusive authority to manage the business and affairs of the company Section

13.1-673B of the Virginia Stock Corporation Act the VSCA provides that all

corporate powers shall be exercised by or under the authority of and the

business and affairs of the corporation managed under the direction of its board

of directors subject to any limitation set forth in the articles of incorporation or in

agreement Dominions Articles of Incorporation place the

management of the corporations business and affairs in the hands of the board

of directors without limitations Article of the Articles of Incorporation states

that the business and affairs of the Corporation shall be managed by or under

the direction of board of directors..

The determination of the methods and processes that Dominion uses to generate

electricity is critical to the management of its business and affairs Neither

Dominions Articles of Incorporation nor its bylaws grant to its shareholders the
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authority to determine the methods or processes by which the Company

generates electricity Instead they grant Dominions board exclusive authority to

manage the business of the Company That authority encompasses approval of

the Companys long-term generation strategy and its associated costs In other

words by law it is the exclusive province of the board to set and pursue the very

type of long-term strategy that the Proponent seeks to place in the hands of the

shareholders Moreover Section 13.1.690 of the VSCA provides that director

of Virginia corporationj shall discharge his duties as director .. in accordance

with his good faith business judgment of the best interests of the corporation

The Proposal if adopted would deny the members of the board the opportunity

to meet their obligation to exercise their good faith business judgment in

accordance with Virginia.law Instead it would limit the boards authority to act

without permitting the board to consider what action is in the best interests of

Dominion

The Staff has previously allowed the omission of shareholder proposals that

mandate or require companys board of directors to take specified action if

inconsistent with the power given to the board under state law See e.g

Washington Mutual Inc January 26 2004 PGE Corporation February 18

2003 American Electric Power Company Inc January 16 2002 The

language contained in the Proposal to set and pursue company goal to

achieve 80% fossil-fuel-free electricity generation by 2020 is more than

recommendation It is mandate from the shareholders instructing Dominion to

restructure its mix of electric generation assets within defined time frame

Because the Proposal is not precatory it would deprive the board of its exclusive

authority over the management of the Companys business and of the

opportunity to exercise its business judgment both as required by Virginia law

Thus the binding nature of the Proposal would require the board to perform in

manner inconsistent with Virginia law

Because the reason the Company believes it may exclude the Proposal from its

proxy statement is based on matters of state law the Company has asked us to

provide supporting legal opinion as required by Rule 14a-8j2iii While we

cannot predict with certainty the outcome of any litigation concerning the

application of the VSCA to this question because there is no Virginia statute or

case law specifically on point we are of the opinion that Virginia court if

properly presented with the issues that are discussed herein would reach the

conclusion that the Proposal as submitted is improper under Virginia law

We are aware that the Staff generally responds to requests such as this one by

requiring inclusion of the proposal in the companys proxy statement if it is recast

in precatory language We have so advised Dominion and Dominion has tried to

avoid taking the Staffs time with this matter Dominion has contacted the



Securities and Exchange Commission

Division of Corporation Finance

Office of the Chief Counsel

January 2009

Page

Proponent several times via e-mail Dominion has directed the Proponent to the

relevant Commission rules has suggested she consider prior proposals to see

how to draft her Proposal as request or recommendation to the board and

most recently has suggested call to discuss the Proposal and why the

Company believes it is not in compliance with Commission rules In response

the Proponent has only re-affirmed her intention not to withdraw the Proposal

and has not suggested that she would be willing even to modify it

Rule 14a-8 The Proposal May Be Omitted if the Company Would Lack

the Power or Authority to Implementthe Proposal

Even if the Proponent recasts the Proposal as recommendation or request

rather than mandate the Proposal should still be excluded from the 2009 Proxy

Materials on the grounds that the Company tacks the power and authority to

implement the Proposal

Regulation Plan fling Development and Construction Constraints

The Proposal mandates the Company to set and pursue goal to achieve 80%

fossil-fuel-free electricity generation by 2020 To accomplish this the Company
estimates that it would have to replace over 14000 megawatts MW of

generation or over 50% of the Companys existing generation This would be in

addition to the significant new generation it must construct or otherwise acquire

in that same time period just to meet anticipated demand growth in its regulated

service territory which itself presents significant challenge

According to Dominion to pursue the Proposals goal Dominion would have to

construct or purchase sufficient new generation facilities to replace existing

capacity and to provide the bulk of the capacity needed to support the increased

demand levels anticipated in the next 11 years Capacity construction or

acquisition is required because the Company would not be able to purchase or

import this level of replacement power from the market Moreover any power

purchased from the market would most likely be primarily derived from fossil-fuel

electric generation facilities because sufficient renewable capacity simply does

not and will not exist to meet the goals of the Proposal

The majority of Companys power generation operations are heavily regulated as

state public utilities and as described below the Company does not have the

ability or authority to construct replacement generation facilities in accordance

with the scope and time frame set forth in the Proposal The Proponent suggests

conservation as an additional tool to reduce the percent of energy produced by

fossil generation The Company has committed to assisting its utility customers

in conserving energy and has implemented number of programs to support this
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effort However the total amount of energy conserved is not predicted to

eliminate growth in demand let alone reduce the need for existing generation

prior to 2020 Therefore even if the Proposal were included in the 2009 Proxy

Materials approved by shareholders and acquiesced to by the board it would be

impossible for the board and management to implement policies and plans that

would achieve its goals

State Regulatoiy Approvals

The Companys regulated public utility is required to obtain several regulatory

approvals from the Virginia State Corporation Commission and the North

Carolina Utilities Commission the State Regulators in order to construct and

operate any type of electric generation facility in either state Before granting

approval to build new generating facility the State Regulators must determine

that new generating facility is needed to maintain adequate and reliable service

to customers and that it is in the public interest to construct the facility whose

cost will be borne by the ratepayers The Company believes this is very high

standard for proposed new generating facility and it would likely be even more

difficult to satisfy if the proposal were to replace an efficiently functioning fossil-

fuel power plant with one that would use non-fossil fuel

In Virginia the applicable statutes require that the State Regulator find that the

cost of new generating facility to be both reasonable and prudent Many
factors weigh into this determination including available technologies fuel

sources and reliability of service Ultimately for regulated operations the State

Regulators must approve the type and location of the generating facility and its

fuel source with strong focus on ensuring that the costs to be paid by

customers to support the generating facilitys construction and ongoing

operations are reasonable

In addition new transmission lines would be required to connect new facilities to

the nationwide power grid so the State Regulators would have to approve the

location and construction of new transmission lines in their states The new

transmission lines would also need to be approved through the PJM

Interconnection LLCs PJM interconnection and regional transmission

planning process PJM is the regional transmission organization that coordinates

the movement of electricity through all or part of 13 states and the District of

Columbia including the Companys Virginia and North Carolina service

territories The electric transmission facilities of Dominions regulated public

utility are integrated into PJM wholesale electricity markets and PJM has

responsibility for long-term transmission planning to ensure reliability for the PJM

control area The location of transmission lines is an extremely contentious issue

that can take years and substantial costs to resolve
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Even its non-regulated merchant generation assets are subject to numerous

regulatory constraints Dominion is not free to build generation facilities or

transmission lines without significant regulatory approvals The significant

amount of new generation capacity and any related transmission lines require

federal regulatory approvals from multiple agencies It is Dominions view that

there is no realistic possibility Dominion could receive the required approvals to

construct sufficient number of new generation facilities necessary to pursue

and achieve the goal in the Proposal Tremendous resources in time and costs

are required to construct and operate just one new generation facility and the

related transmission equipment which according to Dominion generally only

adds 100-1 500 MW depending on plant design and fuel type single project

takes years to obtain the necessary state regulatory approvals leaving aside

other siting planning and permitting considerations It takes years in planning

engineering and contracting before the Company can even submit its plant for

approval Therefore not only would the Company not receive the necessary

approvals but the time and expense required to obtain such approvals and the

time and expense required to plan site develop and construct sufficient

replacement generation would make it impossible to meet the goal by 2020

Nuclear Power as the Only Realistic Replacement

Dominion has informed us that generation facilities based on renewable energy

have relatively low capacity factors and are generally unreliable as baseload

resources to meet electrical power demand Therefore while renewable facilities

may play some role renewable facilities are not considered realistic substitute

for large-scale replacement of fossil-fuel generation facilities in the foreseeable

future Dominion believes that the only type of fossil-fuel-free generation facility

that could replace more than 14000 MW of the Companys generation facilities is

nuclear That capacity would require construction of multiple nuclear facilities

Dominion estimates that one nuclear unit such as the Companys proposed new

nuclear unit at its North Anna Nuclear Facility would provide an estimated 1465
MW net and even that unit which is in various stages of planning permitting

and licensing would take the better part of the next decade or more to complete

Needless to say regulatory oversight for constructing and operating nuclear

unit is extensive and the approvals required are very difficult to obtain

nuclear unit has not been approved and built in the United States in decades

The state approvals discussed above for public utilities are only one level of

oversight for nuclear unit In addition to obtaining state regulatory approvals

the Company would require approvals from various federal agencies including

the Nuclear Regulatory Commission In Dominions experience obtaining the

necessary approvals for single nuclear unit can take years and constructing

one can take even longer In addition the costs associated with both obtaining
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the necessary approvals and constructing nuclear unit are major In the case

of Dominions regulated public utility subsidiary the cost of constructing multiple

nuclear units to replace fossil capacity would be multiples of such companys
total assets No State Regulator would find that the exorbitant costs associated

with constructing multiple nuclear units with this capacity even if it could be

achieved were reasonable or prudent Therefore Dominion believes there is no

realistic possibility that the Company could obtain the approvals required to

construct sufficient nuclear facilities to replace over 14000 MW of the

Companys existing fossil-fuel generation facilities

According to Dominion even if nuclear power could substitute for fossil-fueled

units the generation would be uneconomic to operate Nuclear is baseload

generation which runs continuously The Proposal would not only shut down

baseload coal it would eliminate gas-fired power which the Company requires

for its peaking needs Marginal costs are high for peak load because the units

run less frequently The economics of these two types of generating units are

entirely different and the Proponent has suggested no non-fossil alternatives

which could serve peak-load needs

Other Regulatory Approvals/Permits

As noted above there are numerous other approvals and permits that must be

obtained before constructing and operating generation facilities At the federal

level they include approvals from the Environmental Protection Agency U.S

Army Corps of Engineers and U.S Fish and Wildlife Services and at the state

level from the Department of Environmental Quality Department of

Transportation Department of Conservation and Recreation and other various

state and local approvals and permits There are also siting and land use issues

especially in the case of related transmission facilities Most of those approvals

are subject to public notice and participation and typically involve lengthy and

often contentious public hearings

Reliability Standards

The Companys regulated public utility is subject to certain electric reliability

standards Under state regulations every public utility is required to furnish

reasonably adequate service and facilities at reasonable and just rates The

State Regulators as well as federal regulatory bodies have an obligation to

ensure including through enforcement that electricity is available to meet

demand plus an adequate reserve margin If the Company initiated plan to

shut down its fossil-fuel generation facilities it is probable that the State

Regulators would seek to enjoin the Company from taking such action or in the

extreme assert control over the Companys operations
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Long-term regional planning and federal reliability standards would also be

implicated PJM for instance has lengthy planning process to ensure the

reliability of the nationwide power grid Federal and regional planning could not

accommodate this Proposal consistent with their mandates to ensure that

system-wide integrity is maintained

Renewable Portfolio Standard

Existing legislation in North Carolina and Virginia further supports the utter

impracticality of the Proposal Virginia has no mandated renewable portfolio

standard RPS requirement but rather legislative goals Virginia RPS targets

are defined as percentages of the amount of electricity sold to Virginia

jurisdictional retail customers in 2007 the base year minus the average

annual percentage of power supplied to Virginia jurisdictional retail customers

from nuclear generators between 2004 and 2006 with an RPS goal of 4% of

base year sales from renewable sources in 2010 RPS Goal an average of 4%
of base year sales in 2011 through 2015 and 7% of base year sales in 2016

RPS Goal II and an average of 7% of base year sales in 2017 through 2021
and 12% of base year sales in 2022 RPS Goal Ill Investor-owned incumbent

electric utilities can obtain approval to participate in the voluntary RPS program

from the Virginia State Corporation Commission if the utility demonstrates that it

has reasonable expectation of achieving the 12% target in 2022 North

Carolinas RPS requires all electric public utilities in the state to supply 12.5% of

2020 retail electricity sales in North Carolina from eligible energy resources by

2021 Neither states public policy has considered anything approaching even

one-quarter of power being supplied from renewable sources by 2022 let alone

the 80% from non-fossil fueled generation contemplated by the Proposal In

evaluating more realistic time frames and the reliability issues with moving

toward greater reliance on power generated from renewable sources these

states have proposed schedules that are more realistic Even at the levels set in

the respective legislation it will be challenge for utilities to plan for and meet

them

Financial Constraints

Finally it is unrealistic to believe that the Company would be able to raise the

capital needed to finance this magnitude of construction by 2020 Investors

would require regulated return on invested capital which would take into

account the risks of abandoning fossil fuel plants and diverting capital to nuclear

construction to replace it As discussed above that is not realistic possibility

For unregulated generation the risks would be even higher Investors would

also assess the likelihood of risk-adjusted return on capital taking into account
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reliance on one fuel source reversal of regulatory treatment and cost overruns in

replacing fleet of power plants It simply would not be possible to raise the debt

and equity capital required to pursue the Proposal

Similar No-Action Requests

This situation is very similar to the one presented in American Home Products

Corp February 1997 In that case the proponents requested that

advertising and literature associated with the companys product incorporate

certain warnings The Staff took no-action position stating that the proposal

was excludable from the companys proxy materials under former Rule 14a-

8c6 because it would be beyond the companys power to lawfully effectuate

the proposal as the company was not free to add statements to its products

labeling without regulatory approval or to add precautionary language to its

advertisements beyond those approved for the product labeling The Staff

similarlytook no-action position in AIza Corporation February 12 1997 In

that case the proponent requested that the company change the content of its

product advertising and literature to address specific warnings related to its

product In that instance the Staff permitted the company to omit the proposal

under former Rule 14a-8c6 because the company did not have the unilateral

authority to change the content of its product advertising and literature without

the involvement and approval of the U.S Food and Drug Administration and thus

did not have the power to effectuate the proposal as requested by the proponent

The Proposal contemplated here cannot be effectively distinguished The

Company does not have the unilateral power to implement the policies the

Proponent advocates the Company undertake because just as in American

Home Products Corp and AIza Corporation specific governmental authorization

is required It is Dominions view that the Proposal is excludable under Rule 14a-

8i6 because the Company lacks the power and authority to implement the

Proposal as it must first obtain governmental approval before it could implement

it

Rule 14a-8i The Proposal May Be Omitted If It/s Contraiy to Any of the

Commissions Proxy Rules including Rule 14a-9 which Prohibits Materially

False or Misleading Statements in Proxy Soliciting Materials

Even if the Proponent recasts the Proposal as recommendation or request

rather than mandate the Proposal should still be excluded from the 2009 Proxy

Materials on the grounds that it contrary to the Commissions proxy rules

Rule 14a-8i3 provides that company may omit proposal from its proxy

statement if the proposal is contrary to any of the Commissions proxy rules

including Rule 14a-9 which prohibits materially false or misleading statements in
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proxy soliciting materials Staff Legal Bulletin No 14B September15 2004
confirms that Rule 14a-8i3 permits company to exclude proposal or

supporting statement if among other things the company demonstrates

objectively that it is materially false or misleading See Sara Lee Corporation

July 31 2007 permitting company to exclude materially false or misleading

portions of supporting statement from proxy materials

The supporting statement includes misleading statements and generally implies

that the Company could achieve the goal of 80% fossil-fuel-free electricity

generation by 2020 As discussed throughout this letter that goal is not possible

and it is misleading to state or implythat it can be met

The supporting statement provides

By implementing mix of additional wind farms nuclear solar

thermal solar farms rooftop solar tidal/wave farms biomass

generation and conservation measures Dominion would be able to

close down all coal-fired plants cease mountaintop removal mining

and be nearly independent of fossil fuels for electrical power by

2020 well ahead of the Virginia state goal... It can be done

This statement is misleading and absurd on its face Certain of the

technologies suggested by the Proponent are not yet commercially viable

in the United States such as tidal/wave farms and according to Dominion

others such as wind solar biomass and conservation are simply not able

to serve the Companys high demand for electricity.1 As previously

discussed nuclear power is the only type of fossil-fuel-free generation that

could realistically replace the more than 14000 MW produced by

Dominions fossil-fuel generation facilities Dominion believes that mixing

in some or all of the other forms of alternative energy including those

listed in the Proposal would only slightly reduce the amount of MW that

Dominion would require from nuclear energy generation As discussed

above the costs associated with implementing the Proposal would be

exorbitant Moreover Dominion is not free to construct new generation

without regulatory approval and it would be virtually impossible to obtain

the necessary regulatory approvals to construct sufficient alternative

generation facilities to replace over 14000 MW by 2020 Therefore

There are other misleading comments in the supporting statement For example the Proponent

states in support of her contention that It can be done that Iceland uses 100% renewable

electricity She fails to note that Iceland possesses unique geologic characteristics which make

it possible to derive 81% of its generation from hydroelectric power and 19% from geothermal

power Neither source is an alternative for the Company which could satisfy the dictates of the

Proposal
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including the Proposal and the proponents statements in support of it

would be misleading to shareholders and should be excludable under

Rule 14a-8i3

In addition the Staff has previously taken the position that shareholder

proposals that are vague and indefinite are excludable under Rule 14a-

8i3 as inherently misleading because neither the shareholders voting

on the proposal nor the board of directors of the relevant company

seeking to implement the proposal would be able to determine with any

reasonable amount of certainty what action or measures would be taken if

the proposal were implemented In Eastman Kodak Company March

2003 the Staff decided not to recommend action where proposal failed

to provide guidance on how it should be implemented.1

The Proposal mandates the Company to set and pursue goal that as

previously discussed cannot be met The only guidance the Proponent

provides is that the Company should implement mix of fossil-fuel-free

generating plants and close down all coal-fired plants This guidance is

inadequate and not realistic The Proponent provides no realistic

guidance on how the Company should attempt to obtain the required

regulatory approvals or how it should attempt to construct sufficient

replacement generation facilities by the year 2020 The Companys
shareholders are being asked to approve Proposal that provides no

realistic instructions in connection with the types of actions the Company

might reasonably be expected to take in implementing it Because of the

Proposals vagueness and indefiniteness the Company believes the

Proposal is materially misleading and therefore may be omitted from the

2009 Proxy Materials in reliance on Rule 14a-8i3

Conclusion

Based upon the foregoing analysis we believe that the Proposal is excludable

under Rules 14a-8i1 14a-8i6 and 14a-8i3 Accordingly on behalf of the

Company we respectfully request that the Staff confirm that it will take no action

if Dominion excludes the Proposal from its 2009 Proxy Materials
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We would be happy to provide you with any additional information and answer

any questions that you have regarding this subject If we can be of any further

assistance in this matter please do not hesitate to call me at 804-775-1054

Sincerely

Enclosure

cc Carter Reid Vice President Governance and Corporate Secretary

Sharon Burr Esq
Ruth McElroy Amundsen



Exhibit

The Proposal

See Attached



Ruth McElroy Amundsen

FISMA 0MB Memorandum M-07-16

November 282008

Carter Reid

Vice President Governance Corporate Secretary

Dominion Resources Inc

P.O Box 26532

Rihmond Virginia 23261

Dear Ms Reid

Attached please find shareholder resolution would like to submit for inclusion in the

2009 proxy statement for the May2009 shareholds meeting

am current stockholder in Dominion Resources with 900 shares Our brokerage firm

Davenport has already sent you the required affirmation to that effect under separate cover

intend to hold the shares past the date of the 2009 shareholders meeting

would be happy to discuss this via email or phone In addition have had team of

people working with me on this who are inflitential with diverse set of groups in Virginia If

this resolution is successful and Dominion commits tothis ambitious goal we will commit to

pushing for progressive state and federal policies to help you make the transition as easily as

possible

Thank you fOr your time and attention Please contact me with any questions

ncery

Ruth McElroy Amundsen
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Recommendation Dominion Resources should set and pursue company goal to achieve

80% fossil-fuel-free electricity generation by 2020

Rationale Electricity production accounts for 40% of world C02 emission US Energy

Information Administration Coal is the highest contributor at 80% of the US COz

production from electricity generation BIA Dominion Resources currently produces

electricity using 47% coal 12% oil and natural gas 37% nuclear and 4.6% renewables

42% fossil-fuel-free

The IæternationÆlEne Agency Intergovernmental Panel on climate Change and World

Energy Council agree that quick agressive action is needed in reducing carbon-based

energy sources and expanding renewable resources to prevent dangerous interference

with the dimate system ClImate change produced by greenhouse gases produces

devastating ecological damage and human health effects Companies are financially

impacted both by current weakened economies and probable future direct tax on carbon

emission

Coal-fired electricity has other negative impacts Mountaintop removal mining removes

whole mountaintops and fills stream valleys In the Appalachia 450 mountains over

400000 wilderness acres and 1000 miles of river valleys and streams have already been

destroyed EPA for visuals see Google Earth Global Awareness Layer Appalachian

Mountaintop Removal The areas leveled are ecologically diverse forests and are not

replaced by remediation into grassy flats Tom Farrell CEO of Dominion said at the

2008 shareholders meeting wish could tell you we will never burn another ton of

mountaintOp coal

coal plant burning1.6 milliontons of coal concentrates two tons of uranium and five tons

of thorium in fly ash Coal plants are the largest producers of mercury in the US with over

SOtons per year EPA Nationwide 126 milliontons of coal waste is generated annually

enough to fIll million train cars National Research Council Coal-fired plants cause

premature deaths of 24000 Americans each year and..hundreds of thoUsands of cases of

lung and heart disease American Lung Association Clean AirTask Force The Virginia

Governors Commission on Climate Change came within one vote of banning all new coal-

fired plants 2008

Investment in renewable energy sources would create jobs and allow expansion of energy

generation By implementing mix of additional wind farms nuclear solar thermal solar

farms rooftop sclar tidal/wave farms biomass generation and conservation measures

Dominion Would be able to close down all coal-fired plants cease mountaintop removal

mining and be nearly independent of fossil fuels for electrical power by 2020 well ahead

of the Virginia stategoal

It can be done Iceland uses 100% renewable electricity Denmark has 25% wind

electricity targeting 40% by 2030 and France uses 80% nuclear electricity EtA
California is adding over 3000 MW of rooftop solar by 2017 The newACEEE report shows

that energy efficiency measures can offset 20% of Virginia electricity needs by 2025
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By thrning to electricity generation that is free of theenvironmental health and financial

handicaps of coal Dothinion.will position itself for futurefinancial success

Recommended reading

Plan

Earth The Sequel

Power to Save the World
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